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3091 Governors Lake Drive Suite 450
Norcross, GA 30071-1131 (770) 446-8360 Fax (770) 446-8764

March 11, 1997

Secretary -
Surface Transportation Board = @
1 =
Washington, DC 20423 = %’
m

—  mgm

SE8

Dear Secretary: p Sox
= = 2

fit

I have enclosed two originals of the document described, dated March 6, 1997 to be recordﬁ:gpursua

to Section 11303 of Title 49 o f the U.S. Code.

This document is a Security Agreement primary document, dated March 6, 1997.

Debtor: Utilico, Inc.
P.O. Box 1663, Omega TyTy Road
Tifton, GA 31793

Secured Party: Associates Commercial Corporation
3091 Governors Lake Drive, Suite 450
Norcross, GA 30071

A description of the equipment covered by the document follows:
One (1) 150 Ton Mantis Model 30011 Rerailing Wrecker Crane,
S/N: 6007 mounted on and including One (1) Freightliner Truck,

S/N: 1FV44ZYB8VLE817131 AND Engine S/N: 06R0326204

A fee of $24.00 is enclosed. Please return the one original and any extra copies not needed by the
commission for recordation to Associates Commercial Corporation, P.O. Box 921168, Norcross, GA

30092-7168, attention: Charles Gibson.

A short summary of the document to appear in the index follows: Security Agreement between Utilico,
Inc. And Associates Commercial Corporation dated March 6, 1997 covering One (1) 150 Ton Mantis
Model 3011 Rerailing Wrecker Crane, S/N: 6007 mounted on and including One (1) Freightliner Truck,
S/N: IFV44ZYB8VLS817131 AND Engine S/N: 06R0326204.

Smﬁ /é

Charles Gibson
Business Analyst



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20425-0001

3/12/97
- .
Charles Gibson
Business Analyst
Associates Commercial Corporation
3901 Governors Lake Drive ,Ste. 450
Norcross, GA 30071-11i31
Dear gir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on 3 /12/97 at H . 50pM , and

assigned recordation number(s). 20574 .

y yours’ - » - - -
W / 2 Dar S
“Vernon A. Williams -
Secretary

Enclosure(s)

§2%-00 130 amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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AN SECURITY AGREEMENT

- undsersigred debtor, meaning all debtors jointly and severally ("Debtor"), to secure the obligations set forth herein grants to the secured party named .
"¢~ {herein, with its successors and assigns, called "Secured Party”) under the terms and provisions of this agreement (this "Agreement”) a secunity
L zsn the following described f)roperty {herein, with all present and future attachments, accessories, replacement parts, reparrs and additions or

=+ = a3, referred to collectively as "Equipment"):

(M 156 Ton Mantis Model 30011 Rerailing Wrecker Crane, S/N: 6007 mounted on

* including One (1) Freightliner Truck, S/N: 1FV442YB8VL817131 and HESOREATIOM NN g@y%

-=-z §/N: 06R0326204 ‘o
AR 12199/ % oy Ppi

Ll B

- Equipment will be used primarily for: (& business or commercial use other than farming operatlonsD farming operations. When not In use,
- Equipment will be kept at: 905 Omega Ty Ty Road, Tifton, GA

", when in use, will be used only in the following State(s): GA
~ PAYMENT SCHEDULE

USE OF PROCEEDS

Secured Party the Total Amount of | Secured PartK is hereby irrevocably authorized and directed to disburse the
{the "Total Amount”) in ....80Q............... proceeds of this Agreement as follows:

=-*z as follows:

e 8,802.00 04/10/97 Amount Payee {(Name and Address)

$ and
‘ 421,039.00  spandeck, Inc.
like sum on the like date of each month thereafter until fully paid. CRER S SN A A A "C%hfederafé'Dri\iia'”" et e s

or “Frankfin, TN'37065

Debtor hereb¥ acknowledges and agrees that the proceeds of this Agreement
o

will be used for commercial, business or agricultural purposes and will not be
_. 222, however, that the final installment will be In the amount of | used for Bersonal, family or household purposes.
- then remaining unpaid balance. All amounts payable under this | Secured Party may disburse the proceeds using checks, drafts, orders, transfer
;32— z-% are payable at Secured Party’s address shown below or at | funds, or any other method or media Secured Party deems desirable.
_* other address as Secured Party may specify from time to time in | Disbursement may be made in Secured Party’s name on Debtor’s behalf or in
< -2 Any note taken in conjunction with this Agreement evidences | Debtor’s name. Disbursement in accordance with the above instructions or any
*-++z7-=33 and not payment. written supplement to these instructions will constrtute payment and delivery to
and receipt by Debtor of all such proceeds.

- IRANCE: Physical damage insurance covering the equipment is required. Debtor can furnish this insurance through an agent or broker of Debtor’s
I ebtor hereby authorizes Secured Party and any assignee to release to any insurance company affiliated with Secured Party or any assignee any

_ .7 relating to a contract or policy of insurance which is providing or may provide insurance coverage against physical damage to the Equipment.

OTAL AMOUNT: The Total Amount consists of $ 421,539.00 of principal and precomputed interest in the amount of $ 106,581.00 computed
the basis of 9.25 % per annum on the assumption that all payments will be made on their respective due dates. _—

et INQUENCY: For each installment not ﬁald when due, Debtor agrees to pay Secured Party a dellnquencx charge calculated on the amount of such
A i at the rate of 1 1/2% per month for the period of the delinquency, or, a Secured Part?/’s option, 5% of such installment, provided that such a
-~y charge 1s not prohibited by law, otherwise at the highest rate that Debtor can legally obligate itself to paFY and/or Secured Party can legally
Debtor agrees to reimburse Secured Party immediately upon demand for any amount charged to Secured Party by any depositary institution
= = a check, draft or other order made or drawn by or for the benefit of Debtor 1s returned unpaid for anY reason. From and after acceleration,
1ebtor agrees to pay interest on all amounts then owing at the rate of 1 1/2% per month, if not prohibited by law, otherwise at the highest rate that
1ebtor can legally obligate itself to pay and/or Secured Party can legally collect. If the mglementatlon of any provision of this Agreement would at any
- raise the interest rate (whether before or after acceleration) or delinquency charge above the lawful maximum, if any, in effect from time to time

-- applicable state or federal laws for loans to borrowers of the type, in the amount, for the purposes, and otherwise of the kind contemplated by this

.5rs2mcTs, then such interest rate and/or delinquency charge will be imited to such lawful maximum and any excess amount inadvertently collected will
- deemed to be a parttal prepayment of principal and applied or reapplied by Secured Party in that manner.

-=CURITY INTEREST: To secure payment of the Total Amount and all of Debtor’s obligations under this Agreement or with respect to the Equipment,
1ehtor hereby grants to Secured Party a first priority security interest in the Equipment and in all cash and non-cash proceeds thereof {the Equipment and

-"* such proceeds are herein called the "Collateral") regardless of any retaking and/or redelivery of the Collateral to Debtor.

CROSS SECURITY: Debtor further grants to Secured Party a security interest in the Collateral to secure the payment of all absolute and all contingent
obhigations and lhabilities of Debtor to Secured Party now existing or hereafter arising, whether under this Agreement or under any other agreement and
whether due directly or by assignment; provided, however, upon any assignment of this Agreement by Secured Party, the assignee shall be deemed for
the purpose of this paragraph as the only party with a securnity interest in the CPllgteral.

DELIVERY AND ACCEPTANCE OF EQUIPMENT
iChgck Appropriate Box)

1ehtor’s gbligations and habilities to Secured Party are absolute and unconditional under _all circumstances and regardless of any fallure of operation or
1ehtor’s loss of possession of any item of Equipment or the cessation or interruption of Debtor’s business for any reason whatsoever.

On , the Equipment being purchased with the proceeds of this Agreement was delivered to Debtor with all installation and
other work necessarn for the proper use of the Equipment completed at a location agreed upon by Debtor; the Equipment was inspected by
Debtor and found to be in satisfactory condition in all respects and delivery was unconditionally accepted by Debtor.

E] The Equipment being purchased with the proceeds of this Agreement has not yet been delivered to or accepted by Debtor and, upon delivery,
Debtor agrees to execute such delivery and acceptance certificate as Secured Party requires.

All of the Equipment was acquired by Debtor prior to the date hereof and was previously delivered to and unconditionally accepted by Debtor.

DDITIONAL TERMS AND ORAL AGREEMENTS: Debtor and Secured Part agree that this 1s a two1pa<B;e agreement and each page hereof constitutes a
i _of this agreement. THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMEN ETWEEN THE PARTIES AND MAY NOT BE
OnTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO
INMWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

iehtor’s Social Security or Federal Taxpayer Identification Number 1s . and Co-Debtor’s is 581435985

March 6, 1997 Y.

ATED: Debtor hereby acknowledges receipt of an exact copy of this Agreement.

— i - - T e - - O e . At e A T —
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- CURED PARTY Associates Commercial Corporation - DEBTOR Utilco, l.nc.

—F — == N =
Branch Manager

3091 Governors Lake Dr. Ste. 450 . P.0. Box 1663 S "%,
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* _Statement of Additional Terms

1. Additional Warranties and Agreements. Debtor warrants and agrees that: the execution of and performance by Debtor under the terms of this
Agreement has been approved for Debtor by all necessary action and by Debtor’s partners or board of directors, as applicable; the Equipment s
currently and will continue be maintained in good operating condition, repair and appearance and 1s currently and will continue be used and operated
with care only by qualified personnel in the regular course of Debtor’s business and in conformity with all applicable governmental laws and regulations,
manufacturer’'s specifications and the restrictions contained 1n any insurance policy insuring the Equipment; the Equipment i1s not currently and will.mot
be used in conjunction with the storage, transportation or disposal of substances considered to be toxic and/or hazardous or in conjunctiop with any
activity or for any use that would subject the Equnﬁment to seizure or confiscation by any governmental body; and the Equipment 1s cur[gntly locateddat
and will be kept by Debtor at the location set forth for it on the reverse side of this Agreement and will not be removed from said Ioc'§t|crs\'wn,bout the

rior written consent of Secured Party, except that if the Equipment i1s of a type which is mobile and normally used by Debtor at more than onelocation,

ebtor may use the Egu(lfment away from said location in the regular course of Debtor’s business provided that (a) if the Equipment I1s not réturned to
said location within 30 days, Debtor will immediately thereafter, and each 30 days thereafter until the Equipment is returned, report the then current
location of the Equipment to Secured Party in wntm% and (b) the Equipment shall not be removed from the State(s) of use indictated on the reverse side
of this Agreement. Secured Party shall have the rnight to inspect the Equipment at all reasonable times and from time to time.

Debtor further warrants and agrees that: the security interest in the Collateral granted to and/or retained by Secured Party 1s and will continue to be
superior 10 any title to or interest in the ngpment now or hereafter held or claimed by any other party; the Collateral is free from and will be kept free
from all liens, claims, secunity interests and encumbrances {whether superior or inferior to the interests of Secured Party) other than that created by this
Agreement; notwithstanding Secured Party’s interest in proceeds, Debtor will not and will not allow any other party to consign, sell, rent, lend,
encumber, £Iedge, transfer, secrete or otherwise dispose of any of the Collateral without Secured Party’s prior written consent; Debtor will do
everything Secured Party deems necessary or expedient to perfect or preserve the interests granted_to Secured Party under this Agreement and the first
priority of such interests; any Manufacturer’s Statement or Certificate of Ongin or Certificate of Title relating to the Equipment shall be immediately
delivered to Secured Party and, if a Certificate of Title or reglstratlon 1s required for any item of Equipment, Debtor will cooperate with Secured Party in
obtaining the Certificate of Title or registration disclosing the interests of Debtor and Secured Party in the Equipment; Debtor will defend any action,
proceeding or claim affecting the Collateral or the interests of Secured Party in the Collateral; Debtor shall cPromptly ay all amounts payable in
conjunction with the storage, maintenance or repair of the Equipment and all taxes, assessments, license fees and other public or private charges levied
or assessed In conjunction with the operation or use of the Equipment or levied or assessed agatinst the Collateral, this Agreement or any accompanying
note excegt for those which are being contested by Debtor in good faith by appropriate proceedings and which do not constitute a hen or encumbrance
upon thgl ollateral; and Debtor will from time to time furnish Secured Party with such financial statements and other information as Secured Party may
reasonably request.

2. Insurance and Risk of Loss. Debtor will at all times bear all nsk of loss of, damage to or destruction of the Equipment. Debtor agrees to
immediately procure and maintain insurance on the Equipment for the full insurable value thereof and for the hife of this Agreement, in the form of "All
Risk" or similar insurance {(insuring_the Equipment for fire, extended coverage, vandalism, theft and collision and containing only those exclusions from
coverage which are acceptable to Secured artB) Elus such other insurance as Secured Party may specify from time to time, all in form and amount and
with insurers satisfactory to Secured Party. Debtor agrees to deliver gromptly to Secured Party certificates or, If requested, policies of insurance
satisfactory to Secured Party, each with a standard long-form loss-payable endorsement naming Secured Party or assigns as loss-payee and providing
that Secured Party’s rights under such policy will not be invalidated by any act, omission or neglect of anyone other than Secured Party, and containing
the nsurer’s agreement to give 30 days prior written notice to Secure PartJ before any cancellation of or material change in the policy(s) will be
effective as to Secured Party, whether such cancellation or change 1s at the direction of Debtor or insurer. Secured Party’s acceptance of policies in
lesser amounts or rnisks will not be a waiver of Debtor’s obligation to procure insurance complying with the provisions hereof promptly after notice from
Secured Party. Debtor ass:?ns to Secured Party all proceeds of any physical damage or credit insurance which 1s maintained by Debtor in accordance
herewith, including returned and unearned premiums, up to the amount owing hereunder by Debtor. Debtor directs all insurers to pay such proceeds
solely to the order of Secured Party for application to Debtor’s indebtedness to Secured Party. Secured Party may, at its option, apply any such
proceeds received by Secured Party to the final maturing installments due hereunder in the inverse order of ther maturity.

3 Performance By Secured Party. If Debtor fails to perform any of Debtor’s obligations pursuant to Paragraphs 1 or 2 above, Secured Party may
perform the same for the account of Debtor. Any such action by Secured Party will be in Secured Party’s sole discretion and Secured Party will not be
obligated in any way to do so. Secured Party’s performance on behalf of Debtor will not obligate Secured Party to perform the same or any similar act
in the future and will not cure or waive Debtor’s fallure of performance as an event of default hereunder. All sums advanced or costs and expenses
incurred by Secured Party pursuant to this Paragraph, including the reasonable fees of any attorney retained by Secured Party, will be for the account of
Debtor, will constitute indebtedness secured by Secured Party’s security interest in the Collateral, will bear interest at the rate as specified on the
reverse side of this Agreement in the event of acceleration and, unless Secured Party, in Secured Party’s sole discretion agrees otherwise in writing,
shall be immediately due and payable.

4, Events of Default. Time 1s of the essence. An event of default will occur iIf: (a} Debtor fails to %ay when due any amount owed by it to Secured
Party under this Agreement or under the terms of any Promlssory note delivered in conjunction with this Agreement or 1f Debtor fails to Ba when due
any amount owed by it to Secured Party or to any affiliate of Secured Party under any other document, agreement or instrument; (b} Debtor fails to
perform in comghance with any of its agreements hereunder or any warranty made by Debtor in this Agreement 1s or becomes incorrect or if Debtor fails
to perform or observe any term or provision to be performed or observed by i1t under any other document, instrument or agreement furmshed by Debtor
to Secured Party or any affihiate of Secured Party or otherwise acquire b}/ Secured Party or any affihate of Secured Party; (c) any information,
reﬁresentatlon, or warranty furnished by Debtor to Secured Party or to any affiiate of Secured Party i1s inaccurate or incorrect in any material respect
when furnished; (d) Debtor becomes insolvent or ceases to do or ts prohibited by any court order or governmental action from conducting the business
in which Debtor is principally engaged on the date of this Agreement as a going concern; {e} any surety or bonding company assumes any of Debtor’s
respons:bilities under any contract or job; (f} If any of the Equipment is lost, stolen, destroyed, confiscated by any governmental agency, abandoned, or
relocated, used or maintained in violation of the terms hereof or if Debtor attempts to consign, sell, rent, lend or encumber any of the Equipment or
allows another to do so; (g) Debtor files a petition in bankruptcey, or for an arrangement, reorganization, or similar relief, or makes an assignment for the
benefit of creditors, or applies for the appointment of a receiver or trustee for a substantial part of its assets or for any of the Equipment, or attempts to
take advantage of any process or proceeding for the relief of debtors, or if any such action 1s taken against Debtor; (h) any other party attempts to
attach, repossess or execute upon any of the Collateral; (i) Debtor ceases to exist as a legal entity or Debtor or any party in control of Debtor takes an
action looking to Debtor’s dissolution as a legal entity; (#) there shall be a matenal change in the management, ownership or control of Debtor; or (k\{
Secured Party in good faith believes that the prospect o gayment or performance hereunder 1s impaired. Secured Party’s inaction with respect to an
event of default shall not be a waiver of such default and Secured Party’s waiver of any default shall not be a waiver of any other default.

5 Remedies Upon Default. Upon the occurrence of an event of default, and at any time thereafter as long as the default continues, Secured Party
may, at its option, with or without notice to Debtor (1) declare this Agreement to be in default, (i) declare the indebtedness hereunder to be immediatel

due and payable, (n) declare all other debts then owing by Debtor to Secured Party to be immediately due and ?.ayable, {iv) cancel any insurance an

credit any refund to the indebtedness, and (v} exercise all of the nghts and remedies of a Secured Party under the Uniform Commercial Code and any
other applicable laws, including, without imitation, the right to require Debtor to assemble the Equipment and deliver 1t to Secured Party at a place to be
designated by Secured Party which is reasonably convenient to both parties, and to lawfully enter any premises where the Collateral may be without
udicial process and take possession thereof Acceleration of any or all indebtedness, If so elected by Secured Party, shall be subject to all applicable
aws including those pertaining to refunds and rebates of unearned charges. Any property other than the Collateral which is in or upon the Collateral at
the time of repossession may be taken and held without hability until its return is requested by Debtor. Any sale or other disposition of any of the
Collateral may be made at public or private sale or through public auction for a wholesale or retail price at the option of Secured Party. Secured Party
may buy at any sale and become the owner of the Collateral. Unless otherwise provided by law, anx requirement of reasonable notice which Secured
Party may be obligated to give regardmg the sale or other disposition of Collateral will be met if such notice 1s mailed to Debtor at 1ts address shown
herein at least ten days before the time of sale or other dlsposmon. Debtor agrees that Secured Party may bring any legal proceedings 1t deems
necessary to enforce the payment and performance of Debtor’s obligations hereunder in any court in_the State shown in Secured Party’s_address set
forth herein, and service of process may be made upon Debtor by mailing a copy of the summons to Debtor at its address shown herein  The filing by
Secured Party of any action or proceeding with respect to the Collateral or any of Debtor’s obligations hereunder shall not constitute an_election by
Secured Party of Secured Party’s remedies or a waiver of Secured Party’s nghts to take possession of the Collateral as_provided above. Expenses of
retaking, holding, preparing for sale, selling and the like shall include (a) the reasonable fees of any attorneys retained by Secured Party, (b} any amounts
advanced or expenses incurred by Secured Party pursuant to Paragraph 3 hereof and (c) all other legal and other expenses incurred by Secured Party.
Debtor agrees that it 1s liable for and will promptly pay any deficiency remaining after anY disposition of Collateral after default and all costs and
expenses, Including the reasonable fees of any attorney, incurred by Secured Party in the collection of any such deficiency.

6. Power of Attorney Debtor hereby appoints Secured Party or any duly authorized officer or employee of Secured Party as Debtor’s
attorney-in-fact to, In Debtor’s or Secured Party’s name- (a) prepare, execute and submit anY‘ notice or proof of loss in order to realize the benefits of
any insurance policy insuring the Collateral; {b) prepare, execute and file any instrument which, in Secured Party’s opinion, 1s required by law to perfect
and give or modify public notice of Secured Party’s interest in the Collateral; and (c) endorse Debtor’s name on any remittance representing proceeds of
any insurance insuring the Collateral or the proceeds of the sale, or other disposition of any of the Collateral {(whether or not such disposition 1s a default
hereunder) This power 1s coupled with an interest and s irrevocable so long as any indebtedness secured hereunder remains unpaid.

7. Assignment. Debtor shall not assign this Agreement without the prior wrtten consent of Secured Party. Secured Party may assign this
Agreement with or without notice to or the consent of Debtor. Upon assignment, the term "Secured Party" shall mean and refer to any assignee who is
the holder of this Agreement. After assnginmen?of this Agreement by Secured PartY{ the assignor will not be the assignee’s agient for any purpose and
Debtor’s obligations to the assignee will be absolute and unconditional and, to the extent permitted by apphicable law, will not be subject to any
abatement, reduction, recoupment, defense, set-off or ceuntesclaim avajlable tesPebtor ;'or brea€h, of warranty or for any other reason whatsoever.

Hsonflll-ravmentzefall nbhgations securgd-hy-this-Agreement, the*assighege. mav_delivew3ll onginal papers to the dssignor for Debtor, L
= Ml e e e S S e e ST e e — -
8. Miscellaneous. (A) All of Secured Party’s rights hereunder are cumulative and not alternative (B) The inclusion.of a trade name"or diy§iomname

in the identification of Debtor hereunder does not imit Secured Party’s rights, after the occurrence of an event of default, to proceed against alliof..
Debtor’s assets, including those held or used by Debtor individually or under another trade or division name. {C) If permitted by law, Debtor agreasishas
a carbon, photog‘r@ﬁhlc&on other reproductlom)"af this A%rgem,ent or of a financing statement may be filed as a financing statement. (D) Secured r. ., ...
may correct pageit errors herein and fill if-blanks. (E) All‘of the terms and prowvisions hereof will apply to and be binding upon Debtor, 1ts hewrs, personal
representatives, successors and assigns and shall inure to. the benefit of Secured Party, its successors and assigns. (F) Debtor and Secured Party
hereby waiyve any right to trial by jury in any action or proceeding relating to this Agreement or the transaction cont.e,mﬁla,teg hereby. (G} Debtor hereby
v %keives notice of nongayment, Rresentment, protest, dishonor, default, intent to accelerate the. maturity hereof and of acceleration of the
miaturity hereof. (H) If allowed by law, "t

e reasonable fees of attorneys" retained by Secured Party shall include the amount of any flat fee, retainer,
contingeng,fee and/or the hourly charges of any attorney retaned by Secured Party in enforcing any of Secured Party’s rights hereunder In the
Brosecuuon‘ or defense of any litigation related to this Agreementer the transactions contemplated by this Agreement, {l) To the extent allowed by law,

ebtor hereby wawes.any exemptions or appraisals (J) No waiver or change in this Agreement or 1n any related note will be binding upon Secured

. Panty, or Secugréd Party’s dssignee, unless such waiver or change is4n wnting and signed by one of its officers and any such waiver or_c;)hangg,«s,hgjj ]
be Effective;only upon the_ terms and to the extent provided in such writing. (K) The acceptance by Secured Party of any remittance from g@'ﬁ!’rtvg
thaf "Bebtar. wi Lm"n‘o"\gva;\'l"gpnsjltute Secured Party’s consent to the transfer of any of the Collateral to such party. (% Any captions of heaqings -
includedsM thisPAgreemeant are, foizconvenence of reference only and shall not imit or otherwise affect the meaning of any provision contained !th,mns
Agreema‘ni., IMPAny provisign.cantained herein which is contrary to, prohibited by or invalid under applicable laws or regtilatiens “will be' déemed
inapphcablg and emitted-herefrom,zbut shall not invalidate the remaining provisions hereof. (N) The only copy of this Agreement which constitutes
"chatte¥ paper” r=-theoriginal executed copy designated as "Original For Associates”.
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